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EQUIPMENT 1.JASE NOV 15 1973 -5 10 AM

R1IJ: DELAWARE AND HUDSON RAILWAY COMPANY INTERSTATE chMERCE COMMISSION

THIS LEASE OIF RATLROAD QUIPMENT dated as of October 15 , 1973,
>etween THE FIRST NATIONAL BANK OF EASTERN PENNSYLVANTA

L national banking corporation, ("Lcssor'), and DELAWARE AND HUDSON
RAILWAY COMPANY ’ o, a Delaware corporation (the

"Loessoe):
WITNESSETIH:

WECTION 1. PURCHASE, RECONSTRUCTION AND DELIVERY OF EQUIPMENT,
' Whittaker Corp. serwick ¥
1.1 Reconstruction Agreement. The Lessor and and Fabricating Div.
(‘'Rebuilder") have entered into a Railroad Equipment Reconstruction Agrceme
lated as of October 15 ,» 1973 (the "Reconstruction Agreement'') providing for the
‘econstruction by the Rebuilder of the box cars (the "Cars') described in Schedule A
iercto in accordance with the specifications (the "Specifications'') referred to in Scction
of the Reconstruction Agreement; and '

1.2 Lease and Hire: The Lessee hereby leases the Cars
hercinafter refcerred to colliectively as the "Equiprnent® and individually as "Item of
‘quipment'') or such lesser number as are delivered to and accepted under the Re-
onstruction Agrecment.on oxr prior to May 1, 1974 at the rentals and for the
erms and upon the conditions hereinafter provided;

1.3 Certificate of Acceptance. The Lessor will cause cach Item of
:quipment to be tendered to the Lessce on the line of Penn Central Railread at the
lant of the Rebuilder. Upon such tender, the Liessce will causce an authorized re-
rescentative of the Lessee to inspect the same, and if such Iltem of Equipment is found
» be in good order, to accept delivery of such Itemm of Equipment and to execute and
cliver to the Lessor a certificate of acceptance in the form aftached hercto as IExhibit
(hercinafter called the "Certificate of Acceptance'); whercupon such Item of Equip-
went shall be deemed to have been delivered to and accepted by the Lessee and shall
¢ subject thercafter to all of the terms and conditions of this T.ease,

RCTION 20 RIS AND PAYMIEENT DATINS,

’

2,1  Rent for Fqguipment.  The Lessce agrees to pay the Lessor the
llowing Rent for cach Item of guipment leased hercunder:
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(a) Periodic Rent. For cach Hem of fguipment lorty-cight (48)

quarter annual instalilments of Pcr'odz Renl each vayable in arrcars
{ 1 0of Equipment in Schedule A

c
in the amount provided {or cach Ilen
‘hercto,

.

(b) Daily Interim Rent. For cach Item of Equipment, the
m of Equipment in Schedule
e date of payrnent of the

amount per day provided for cach Ite

A hereto {or the period, if any from the

invoice {or the reconstruction of such Item of Equioment to and

includi:‘.g 4 date three months prior to the due date of the first in-

stallvaent of Periocdic Rent os set forth in Section 2.2 hercof,
:rred to ia said Scction 2.2,
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2.2 Ront Poviment Da‘os. The {first installiment of Periodic Rent for o'l
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qust 1, 1974. The second through forty-cighth installments of Period Rent for each
am of Equipment shall be due and payable quarter-annually commencing 3 calendar
1ths after the First Period Rent Payment date for such Item.

i Reat Pavment. All payments provided for in this

Lessoxr snall be mmade to the Lessor at
or at such other olace

2 3 Place o
c

the Lessor, or its assigas pursuant to Scction 16 hereof shall speccify in

riting.
<J

2.4 ©Net Iecase. This Lecase is a net lease and the l.essee shall not

: entitled to any abatemeat of reat or reduction thercof, including, but not
mited to, abatements or reductions due to any present or future claims of the
assce aga*‘v* st tihe Lessor under this Lease or otherwise, nor except as other-
ise expressly provided herein, shall this Leasce terminate, or the resopective

oligations of the Lessor or the Lessee be otherwise :u’fcctcd by reason of any

afect in or failure cf title of the Lessor to the Equipment or any defect in or

loss or destruction of all or any of the Equipment from whatsoever

ause, the taking or requisitioning of the Equipment by condemnation or other-
ise, ¢ lawiul pronibition ol the Lessce's use of the Zquioment, the interfer-
nce w;',m such usc¢ by any private person or corporation, the iavalidity or ua-
nforceability or lacik of duc authorization or other infirmily of this Lease, or
rcic of right, power or authorily of the Lessor to cater into this Iease, or for
or dissimilar to the foregoing, aay prcccnt or
ature law to the coatrary notwithstandin it being the intention of the parties
by the Iessee hercuander shall

amage to or

.

ny other cause whether similar

CI‘CLO LAA&\. t.n(, rents an
Lo be p.:n, able in all events usless the obligation to oay the samc shall
¢ terminate 11 hereof, or uatil, pursuaat to Section 13
‘.,

raced and ready for delivery to Lessor on the llessce's
ssce's lines, or lecaves the Liessce



lincs for off-line dclivery to the Lessor.

SIECTION 3., TERM O 11115 LLITASTE,

The term of this l.ecase as to cach Item of Fquipment shall begin on the
date of delivery to and acceptance by the Lessce of such Item of Equipment and
subject to the provisions of Sections 11 and 23 hereof, shall terminate 11-3/4
years after the date for payment of the first installment of Periodic Rent provided
for in Scction 2.2 hereof.

SECTION 4. OQWNERSHIT AND MARKING OIF TITE FQUIPMIIN'T,

4.1  Relention of Title. The Lessor, as between the Lessor and the

Lessce, shall and hereby does retain full legal title to the Equinment notwith-
standing the delivery therco! to and the possession and use therecof by the Lessee.

4.2 Duty to Nuimnber and Mark Equipsment. The Lessce will cause
each Item of Equipment to be kept numbered with its road number as set forth

in Schedule A and will keep and maintain, plainly, distinctly, permanently and
conspicuously marked by a plate or stencil printed in contrasting color upon
each side of each Item of IEquipment in letiers not less than one inch in height
as follows:

'""The First National Bank of Eastern Pennsylvania , Owner-
Lessor; The First Pennsylvania Banking and Trust Company ,
Trustee-Mortgagee''.

with appropriate changes thercof and additions thereto as from time to time may
be required by law in order to protect the title of the Ilessor to such Item of Equio-
ment, its rights under this l.case and the rights of any assignece under Scction 16
hercof. The Ilessece will not place any such Item of Equioment in opcration or
exercise any control or dominion over the same until the required Jegend shall
have been so marked on both sides thereof and will revlace nromotly any such
namces and word or words which may be removed, defaced or destroyed. The
Lessce will not change the road number of any Item of Equinment excent with

the. consent of the Lessor and in accordance with a statement of new road numbers
to be substituted therefor, which consent and stalemeoent oreviously shall have
been filed with the lessor by the Lessce and filed, recorded or deposited in all
public offices where this Lease shall have been filed, recorded or deposited.

4.3 Prohibition Against Certain Designations,  IZxcent as above

provided, the Iessce will not allow the name of any nerson, association or
corporation (o be placed on the Faguipment as a designation that might be in-
terpreted as a claim of ovvacrship; provided, however, that the Lessee may
causc the Fguipment to boe lettered with the names or initials or other insignia
customarily uscd by the lLesscee or its affiliates on railroad equipment used by
i of the siane or ¢ shinilar type for convenicnce of indentification or the right

of the Tessee to use the Fguipmient under this Lease,



4.4  Indenmification for Improper Markinge., The Lessce shall indemnify
he Lessor, the Trustee under the Chattel Mo'rtgugér; and any assignee
imder Scction 16 hereof apainst any liability, loss or expense incurred by any of
hem as a result of the aforesaid marking of the Equipment with such name,
nitials or insignia. '

SIECTION 5. DISCLAIMER OF WARRANTIES,

AS DETWEILN LESSOR AND LESSEIE, LESSOR LEASES THIE EQUIPMENT,
\S-1IS WITHOUT WARRANTY OR REPRESENTATION EITIIER EXPRESS OR IMPLIED,
S TO (A) TIHE FITNIESS OR MIERCIHANTABILITY O ANY ITEM OR ITEMS OI°
CQUIPMENT, (B) TIHIE LESSOR'S TITLE THERE TO, (C) THE LESSER'S RIGHT TO
CHIE QUIET ENJOYNMENT THEREOF, OR (D) ANY OTIHER MATTER WHATSOEVER,
T BEING AGREED THAT ALL SUCH RISKS, AS BETWEILN TIIIZ LESSOR AND TIIE
JESSEL, ARE TO BE BORNE BY THIE LIESSEX. The Lessor hereby appoints and
onstitutes the Lessce its agent and attorncy-in-fact during the term of this Lease
o asscrt and enforce, from time to time, in the name and for the accountl of the
.essor and the Lessce, as their interests may apoear, but in all cases at the sole
ost and expense of the Lessce, whatever claims and rights the I.essor may have
s owner of the Equipment against any manufacturers or contractors in resoect
hercof.

ECTION 6. LESSEL'S INDEMNITY,

_ 6.1 Scope of Indemnity. The Lessee shall defend, indemnify and save
armless the Lessor and its successors and assigns from and against:

(a) any and all loss or damage of or to the Equioment, usual
wear and tear excepted, and ‘

{(b) any claim, cause of action, damages, liability, cost or
expense (including counsel fees and costs in connection therewith)
which may be incurrced in any manner by or for the account of any
of them (i) relating to the Equivpment or any part thereof, including
without limitation, the construction, purchase, rcbuilding, delivery,
installation, ownership, leasing or return of the Equivment or as
a result of the use, maintenance, reoair, rcb]acmncnt, opcration
or the condition thereof (whether defects arce latent or discoverable
by the I.cssor or by the llesscece), (i1) by reason or as the result
of any act or omission of the Lessce for itscelf or as agent or
attorncey-in-fact for the llessor hereunder or (iii) as a result of
claims for patent infringements.



6.2 Itcderal Income Tawes. The Tessor, as the owner of the Fquipmen
shall be entitled to such deductions, credits and othev bhenefits as ave provided by
Internal Revenue Code of 1954, as amendoed to the date hercofl (hereinafter called
the Code), to an owner of property, including, without Jiunitation, the Investiment
(as allowed by scction 38 of the Code of 1954, as nowineffecet), with respect to the
gquipment. .

Lessece agreces that neither it nor any corporation controlled by it, in
control of it, or undcr commmon contrel with it, dircctly or indircctly, will at any
time take any action or file any rcturns or other docurnents inconsistent with the
foregoing and that cach of such corporations will file such returns, take such actio
and exccute such documents as may be reasonable and nccessary to facilitate
accomplishment of the intent hercof. A

Notwithstanding anything to the contrary contained in §17.2 hercof, the
Lessece represents and warrants that (1) all of the Items of Equipment constitute
property the entire Cost (defined as 96.2%  of the Total Price per Item sct forth
in Schedule A herecto, including rebuilding costs) ol which qualifies for the Invest-
ment Credit under Section 50 of the Code and new depreciable property under Section 16
of the Code; (ii) at the time the Lessor becomes the owner of the Items, the Items
will not have been used by any person so as to preclude 'the original use of such
property" within the meaning of Section 48(b) and 167(c) (2) of the Code from
commencing with the Lessor; (iii) at all times during the term of this Lease, each
Item will constitute "Section 38 property" within the meaning of Section 48(a) of
the Code and new depreciable property under Section 167, will not be used pre-
dominately outside the United States within the meaning of said Section 48(a) (or
any exception thereto) and will be used by railroad companies; and (iv) the Lessee
will maintain sufficient records to verify such use.

If the Lessor shall lose, or if there shall be disallowed with respect
to the Lessor the Investment Credit or the right to treat the Items as new depreciable
property under Section 167 of the Code, with respect to any of the Items and such
loss or inability to claim or disallowance is based on the inaccuracy in law or in
fact of the representations and warranties set forth in the next preceding paragraph,
the rental rate for the Items set forth in §2 hereof shall, on the next succeeding
rental payment date after written notice to the Lessee by the Lessor of such fact, be
increased to such amount as shall, by the end of the lease term, in the reasonable
opinion of the Lessor, result in an aggregate net return equivalent to that which woul
have been realized by the Lessor if the Lessor had been entitled to utilize such
Investment Credit and to treat as new depreciable property under Section 167, and
the Lessee shall forthwith pay to the Lessor as additional rental the amount of any
Interest which may be assessed by the United States against the Lessor attributable
to the loss of any portion of such Investment Credit or depreciation under Section 167

The Lessce understands that the rental rate provided in § 2 hercof has
been calculated on the basis of depreciation deductions with respect to the cost of
the Items being available on the bhasis of an 12year life on once of the accelerated
methods of depreciation provided in Section 167(b) of the Code. If the Internal
Revenue Service, after all appeals, requires the Lessor to use a longer life for
such depreciation, the rental rate for the Items set forth in §2 hereof shall, on
the next succeeding rental payment date after written notice to the Lessee by
the Lessor of such fact, be increased to such amount as shall, by the end of the
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lease term, in the reasonable opinion of the Lessor, result in an aggregate net relu

cquivalent to that which would have been realized by the Lucssor if the Lessor had bs

entitled to utilize such 12-year life as distinguished from a longer life and the Lies:

shall forthwith pay to the Lessor as additional rental the amount of any interest thal

bc assessed by the United States against the Lessor attributable to the utilization of
~ycar Jife as distinguished from a longer life.

6.3 Conllmmh(m of Indemnitics and A\““UI“]")UO']‘? The indermnitics

and a f,.)\lxnptm.m of liability in this Sccilion 6 contained shall continue in full fore
and cffecct notwithstanding the termination of this ILease, or the termination of
the term hercof in respect of any one or more Items of Equioment, whether by
expiration of time, by operation of law or otherwisc; provided, however, that
such indemnitics and assumption of liability shall not apoly in respect of any
maticrs referred {o in subscection (a) or clause (i) or (ii) of subsection (b)

of Section 6.1 hereof, occurring after the termination of this lL.easc, except for

-any such maiters occurring after the texmination arising in connection with the

ILessce's assem bling, delivering, storing or transporting of the Equipmernt as v
\'J.dcd in Scctions 13 or as the case may be, 15, hercof., The foregoing does not
‘guaranty a residual value. The Lessce shall be entitled to control, .and shall

assume full responsibility for, the defense of such claim or liability.

SECTION 7. RUTES, LAW AND REGUILATIONS.
The Lessce agrees to comply with all governmental Jaws, regulations
(including the rules of the United States Devartment of

reguircmants and rules
ch Item

Transportation) with respect to the use, maintenance and operation of cac

of Fiquipient subject to this Leasce. In case any cquipment or dpp]lancz(: 1s re-

quircd to be inctalled on cuch Ttem of Equipmoent in order 4o comoly with sach
Jaws, regalations, reguirements and rules, the llessce agrees lo rmake such

)

chanpes, additions and replacanents,

NANCE ()}‘ D (HJ]P\H”\‘J

SUCTION 8. USIATD MAINY

yaon: and after the dete hereof untid the terminstion of this J.eioe (]A(
’
e

posression, nee, operation andoansintentio ol the Foguipraent shal) Le at the sole
vicho and cooerse of the bonaee, Hhe Llecaee shall vae the Hauiprnent only i the
yinner foe whaeh it vaes desipued s intended and so an to sabject it only to
ovihonry wenr and tears The Lessee shadl, af it own cost and expoense, 1naaint:



and keep the Equipment in good order, condition and repair, ordinary wear and
tear excepted, suitable for use in interchanpge. The Lessce shall not modify any
Item of Equipment without the written authority and approval of the Lessor which
shall not be unreasonably withheld. Any parts installed or replacemcents made
by the Lessce upon any Item of Equipment shall be considered accessions to such
Item of Equipment and title thereto shall be immediately vested in the Iiessor,
without cost or expense to the lessor,

SECTION 9. LIENS ON TIIFE FQUIPMENT,

The Lessce shall pay or satisfy and discharge any and all claims
against, through, or under the Lessce and its successors or assigns which, if
unpaid, might constitute or become a lien or a charge upon the Equipment, and
any liens or charges which may be levied against or imposced upon any Hem of
Equipment as a result of the failure of the Lesscce to perform or obscrve any
of its covenants or agreements under this Lease, but the l.essee shall not be
required to pay or discharge any such claims so long as it shall, in good faith
and by appropriate legal proceedings contest the validity thercof in a rcason-
able manner which will not affect or endanger the title and interest of the
Lessor to the Equipment. The Lessce’s obligations under this Section 9 shall
survive termination of the Lcase.

SECTION 10, . FILING, PAYMENT OF I'EES AND TAXES.

10.1 J¥Filing. Prior to the delivery and acceptance of the first Item of
Equipment, the ILessce will, at its sole expense, cause this Lease and any Se-
curity Agrecement executed by the Lessor with respect to the Equipment or the
Lease to be duly filed, rcgistered or recorded in conformity with Section 20¢
>f the Interstate Commerce Act and in such other places within or without the
United States as the Lessor may reasonably requcest for the protection of its
:zitle or the security interest of the Secured Party and will furnish the Ilessor
>roof thercof. The Lessce will, from time to time, do and verform any other
1ict and will exccute, acknowledge, deliver, file, register and record (and
will ye-{ile, re-register, or re-record whenever required) any and all further
nstruments required by law or reasonably requested by the Lessor, for the
surpose of vrotecting the LLessor's title to, or such Secured Party's sccurity
nterest in, the Fquipment to the satisfaction of the Ilessor's or such Sccured
Party's counsel or for the purposc of carrying out the intention of this Lease,
ind in connecction with any such action, will deliver to the Lessor oroof of
such filings and an opinion of the lLiessce's counsel that such action has been
yroperly taken,  The Lessce will pay all costs, charges and expenses incident
o any such filing, re-filing, registering, re-registering, recording and re-
‘ccording of any such instruments or incident to the taking of such action.

10.2 Yavment of Ta~wes, The Lessece, or the llessor at the lessee's
vpense, shall report, pay and discharee when dac all Heense and registra-
ton feen, donesraenty, cilos, tne ool pronerty texes, prous receipt taves
sl ont ol Teceipts fronn vne or opuriation of Fguipment, and other taxes,

by -



GEB, Une wlid Properiy (GXos, Syoss FecCipe iaxes avisiag out of receipls fronw usce or
seration Of wiuipiacnl, @G other tenes, fces dud goveriaaenial charges shmilar or di
fnilar to the foregoing fncludingany such tax fncurred or payable in connection with t
zeonstruction of the Bguipment (exciuding any net incoine tax or {ranchise tax measur
y net income, provided inat the Lessce ¢s 10 pay that portion of any such net inco
ch relieves the Lessce {from, a tax which
csscee would otherwise bc obligated to pay under the terms of this Secuon) together
1y penalties or interest thereon, imposed by any state, {ederal or local government u
1y <tem of Equipment and whether or not Lm, same mmll be assessed against or in the

C
.x which is in direct substitution for, oxr whi

amic of the Lessor, or the Lessce; provided, nowever, that the Lessce shall not be re
iired to pay or discharge Lny s ’

ch tax or asscssrnen: \i) so 1onrr as it s! Lall, in good
c :

iith and by appropriate ie

wanner wnich wiil not aficct or endan interest of the Lossor to the Equ

see snoll reimnbursce the Lessor {or any damiges or expenscs v
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rof J.essee to Notifv Lessor. In the event that any Itérn of
nall be or become lost, stolen, destroyed
o
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guipment

, or, ia the oopinion of the
essce, irrcparabyy damaged, or in the opinion of both the Lessor and the I.essce,
s>solele or cconomically unserviceable for use {rom any causc whatsocver, or
wil be requisitioned or taken over by any goverameantal authority under the power

termm of this Lease (any such occurreace,
ccept for any recquisition waich by ils terms does not exceed the reraining term
this Leasc, being hercinafler called a Casualty Occurrence), the Lessee shal

romptly and {ully {aflc

a
r it has knowledge of such Casually Occurrence) inform
.¢ Lessor in regard thercto. ' ’

N

“eminent domain or otherwise during the

11.2 Sum Pavable for Casualty .o

55.
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herein deilned) ol Ttems of Equipiment described in any g; en Scncguie having suf-
e

y Occurrcence (exclusive of [tems of Equipment described in such Sche~
e having suiiered a Casualty Occurrence with respect to which a payment shall have
ren amade to the L

507 puax. ant to this Scciion 11) shall exceed $ 25,000 , Or on the
s I

S

case, tie Lessce, on the next succeeding Rent Uayment Date, shall
y to the Lessor a sum cqual to the Casualty Valuc ol such Iiem or Items of Egquipmen:
oi the date of such na o
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payinient dicley shall lerminate, bul the Lessece shall
nlinue (o pay rent Jov Lil wiher lloras of Douwipinent. Whe Le
WO GUC GaL FOnl paynlents as 1o an [lema or llems duc prior to
doeh the Casudtsyy Value thereod 1s payaule.
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11.4 .Di;fil’f).f_‘.?._’,i_‘,_).‘_‘._f‘,.{._,]'.:ﬂ‘Ji‘.’,‘l’_f‘l}f: The llessece shall, as agent for the
Lessor, dispose of such Item or ltems of quipment as soon as it is able to do so
foxr the best price obtainable.  Any such disposition shall be on an "as is'", "where
is'" basis without representation or warranty, express or imnlied. As to each
separate Item of Idquipment so disposed of the lessce may retain all amounts of
such price plus any insurance proceeds and damages received by the Lessce by
reason of such Casualty Occurrence up to the Casualty Value attributable thercto
and shall remit the excess, if any, to the Lessor. In disposing of such ltem or
Items of Equipment, the l.essee shall take such action as the Lessor shall rea-
sonably request to terminate any contingent liability which the Lessor might

have arising after such disvosition from or connected with such Item or Items

of Fqguipm cnt.

»

11.5 Casually PPrior to Commencement of Accrual of Periodic Rent.

In the event the Lessce shall have notified the Lessor that an Item or llems of
Squipment have suffered a Casualty Occurrence 15 days or more prior to the
comunencement of accrual of Periodic Rent hereunder with respect thereto,

the Casually Value for such Item or Items shall be an amount cqual to its cost
plus the Interim Rent therefor to the date of payment of such Casualty Value,
which date shall be not more than 15 days after the date of notice to the Lessor
of such Casualty Occurrence. If the Lessce shall have notified the Lessor that
an Item or Items of Equipment have sufferced a Casually Occurrence less than
15 days prior to the commencement of accrual of Periodic Rent hercunder with
respeoct thereto, the date of such Casually Occurrence for such Item or Itemns
shall be deemed to be one day before the due date of the first installment of
Periodic Rent. ’

11.6 Casually Value. The Casualty Value of cach Item of Equioment
shall be an amount determined as of the date the Casualtly Value is paid as pro-
vided in this Section 11 (and not the date of the Casualty Occurrence) equal to
that percentage of the acquisition and reconstruction cost to the Lessor of such
Item of Equipment as set forth in the Schedule of Casualty Value attached hereto

as Schedule B.

11.7 lLessece's liability. The Lessee, except as hereinabove in this
Section 11 provided, shall not be released from its obligations hercunder in the
event of any Casualty Occurrence to any Item of Equipment after the date
‘hercof.

11.8 Thminent Domain. In the event that during the term of this Leasec
the usc of any Ttern of Fquivment is requisitioned or taken by any governmental
authority under (he power of eminent domain or otherwise for a neriod which
docs not cuceed the remaining term of this Leoase, the Lessece's duty to nay

rent shall continne for the duration of such requisitioning or taking., The Lessce
shall he entitled to receive and retain for its own account all sums payable for
any such veriod by such governmental authority as compensation for reguisi=-
ticn or 1ol e of borseasios to an nonnt caual to the reat paid or payable here-
wedder for ook period, cnd the helanee, i any, shall be prayable (o and retained

by the lessor as its sole property.,
i
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SECTION 12, ANNUAJL REPORTS,

12.1 Duty of I.essce to Turnish., On or before May 1 in each year, com-
mencing with the year 1975, the lessece will furnish to the Lessor, Dollar Savings Bank

ind Acacia Mutual Life Insurance Company an accurate statement, as of the pre-
reding calendar year (a) showing the amount, description and numbers of the Items
>f Equipment then leased hereunder, the amount, description and numbers of all
[tems of Equipment that may have suffered a Casualty Occurrence during the pre-
zeding 12 months (or since the date of this Lease, in the case of the first such
statement), and such other information regarding the condition or repair of the
Equipment as Lessor may reasonably request, and (b) stating that, in the case

of all Equipment repainted during the period covered by such statement, the
marking required by Section 4.2 hereof shall have been preserved or replaced.

12.2 ILessor's Inspection Rights. The Lessor or its assigns shall
have the right, at its solc cost and exvense, by its authorized representative,
to inspect the Equipment and the Ilessce's records with resoect thereto, at
such times as shall be rcasonably nccessary to confirm to the Lessor or its

assigns the cxistence and proper maintenance thereof during the continuance
of this Lease.

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Duty of T.essee to Return Fguioment. Upon the expiration of the term
of this Lease with respect to any Itemn of Equivment, the Lessee will, at its own
cost and expense, at the request of the Lessor, deliver possession of such Item
of Equipment* to the Lessor upon such storage tracks of the Lessee as the Lessor
may designate, or in the absecnce of such designation, as the Lessec may select,
and permit the Lessor to store such Item of IZquipment on such tracks for a veriod
not excecding 180 Days and transport the same at any time within such 180 Days
pcriod (o any reasonable place on the lines of railroad overated by the Lessee
or to any connccting carricr for shipment, all as dirccted by the Lessor upon
not less than 30 days' written notice to Lessee. All movement and storage of
cach such Item is to be at the risk and expense of the Lessce. During any such
storage period the Lessce will permit the Lessor or any person designated by
it, including the authorizced representative or represcntatives of any nrosvec-
tive purchaser of any such ltemy, to inspect the same. The assembling, delivery,
storage and transporting of the Equipment as hereinbefore vrovided are of the
cssence of this Leasce, and uvon apolication to any court of equity having juris-
diction in the premises the Lessor shall be entitled to a decrec against the
Lesscee requiring specific performance of the covenants of the Lessce to so
assemble, deliver, storce and transport the Fgquipment.

SECTION 14, DEFAULT,

14.1 Dlvents of Defoult, 1f, during the continuance of this Lease,
onc or more of the following events ("Ivents of Default") shall oceurs:

*in condition required to meet any AAR or other interchange
rules or requirements then in existence.

-~G-



(a) Default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default shall
continue for ten days;

(b) The Lessee shall make or permit any unauthorized assign-
ment or transfer of this Lease, or of possession of the Equip-~
ment, or any portion thereof, and shall fail or refuse to cause
such assignment or transfer to be cancelled by agreement of all
parties having any interest therein and to recover possession
of such Equipment within 30 days after written notice from the
Lessor to the Lessee demanding such cancellation and recovery
of possession;

(¢) Default shall be made in the observance of performance
of any other of the covenants, conditions and agreements on the
part of the Iessee contained herein and such default shall continue
for 30 days after written notice from the Lessor to the Lessee,
specifying the default and demanding the same to be remedied;

(d) A petition for reorganization under Section 77 of the
Bankruptcy Act, as now constituted or as said Section 77 may
be hereafter amended, shall be filed by or against the Lessee,
and, if instituted against the Lessee, is consented to or is not
dismissed within 60 days after such petition shall have been
filed, or Lessee at any time merges with or into any railroad
then in receivership or reorganization under said Section 77; or

(e) Any other proceedings shall be commenced by or against
the Lessee for any relief under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors, readjustments
of indebtedness, reorganizations, arrangements, compositions or
extensions (other than a law which does not permit any readjust-
ment of the obligations of the Lessee hereunder), and, if
instituted against the Lessee, are consented to or are not
dismissed within 60 days after such proceedings shall have been
cormmenced;

Then, in any such case, the Lessor at its option, may:

(1) Proceed by appropriate court action or actions, either at law
' in equity, to enforce performance by the Lessee of the applicable
venants of this Lease or to recover damages for the breach thereof; or

(2) by notice in writing to the Lessee, terminate this Lease, whe
on all right of the Iessee to the use of the Equipment shall absolutely ce
d terminate as though this Lease had never been made, but the Lessee shall
main lisble as hereinafter provided; and thereupon, the Lessor may by its
ents enter upon the premises of the Lessee or other premises where any



of the Equipment may be located and take possession of all or any of such Equioment
and thenceforth hold, possess and enjoy the same {ree from any right of the Lessce,
or ils successors or assipgns, to use the Equipment for any vurpose whatever, but
the Lessor shall, nevertheless, have a right to recover from the Lessee any and
all amounts which under the terms of this I.case may be then due or which may have
accruced to the date of such termination (computing the rental for any number of days
less than a full rental period by a fraction of which the numecerator is such accrued
number of days and the denominator is the total number of days in such full rental
period) and also to recover forthwith from the I.essce (i) as damages for loss of

the bargain and not as a penalty, a sum, with respect to cach Item of lquipment,
which represents the excess of the present worth, at the time of such termination,
of all rentals for such Item which would otherwisc have accrued hercunder from

the date of such termination to the end of the term of this Lease over the then
present worth of the then fair rental value of such Item for such period comouted

by discounting from the end of such term to the date of such terimination rentals
which the Lessor reasonably estimates to be obtainable for the use of the Iltem
during such period, such present worth to be comoputed in cach case on a basis of

a 6.50% per annum discount, compounded semiannually from the resvective dates
upon which rentals would have been payable hercunder had this Leasc not been
tcrrninz'lted, (ii) any damages and expenses including reasonable attorney's fees,

in addition thercto which the Lessor shall have sustained by reason of the breach

of any covenant or covenants of this Lease, other than for the payment of rent;

and (ii1) any damages and expenses, including rcasonable attorneys' fees, in addi-
tion thereto which the Lessor shall have sustained by reason of the breach of any
covenant or covenants of this J.case other than for the payment of rental, includ-
ing, without limitation, an amount which, after deduction of all taxes required to

be paid by the Lessor in respect of the receipt thercof under the laws of the United
States or any political subdivision thercof, shall be equal to any portion of the
investment credit allowed by Scction 28 of the Internal Revenue Code of 1954, as
amended, lost by the LLessor as a resull of the sale or other disvosition of any

Units by the Lessor after repossession or return thereof to-the Lessor uvon the
occurrence of an Event of Default.

14.2 Cumulative Remedics. The remedies in this Lease orovided in
favor of the Lessor shall not be decemed exclusive, but shall bhe cumulative and
shall be in addition to all other remedics in its favor existing at law or in equity.

The LLessce hereby waives any mandatory requirements of Jaw, now or hereafter
n cffect, which might limit or modify any of the remedies, herein orovided, to
‘he extent that such waiver is permilted by law., 7The Lesscee hereby waives any
ind all cxisting or future claims of any right to asscrt any off-sct against the
rent payments duc hereunder, and agrees to make the rent nayments regardless
>f any off-set or claim which may bhe asserted by the Lessce on its behalf in
ronnection with the lease of the Fguivment,

14.3 Lessor’s Mailurve (o FMxercise Richts. The failure of the Lessor

o exercise the rights granted it hercunder voon any occurrence of any of the con-
ingencies set forth hercin shall not constitute a waiver of any such right unon

he continuatioa or recurrence of any such contiageacies or similar contingencies.,

-1~
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SECTION 15, RETURN O BOUIPMENT UPON DEFAULT,

15.1 Lessce's Duty to Return. If the Lessor shall terminate this
Lease pursuant to Scction 14 hercof, the Lessce shall forthwith deliver nos-
scssion of the Equipment to the Lessor. Yor the purposc of delivering pos-
scssion of any Item of Equipment to the Lessor as above required, the Lessee
shall at its own cost, cxpense and risk (except as hercinafter stated):

(a) Yorthwith place such Fquipment in such recasonable
storage place on the Lessee's lines of railroad as the Lessee
may designate or, in the absence of such designation, as the

Lessece may sclect;

(b) Permit the LLessor to store such Iquipment in such
recasonable storage place on the Lessece's lines of railroad for
a period not excceding 180 days at the rlsk of the Lessce; and

(c) Transoort the IEquipment, at any time within such
180 Days' period, to any vlace on the lines of railroad overated
by the Lessee or to any connecting carrier for shinment, all
as the Lessor may recasonably direct upon not less than 30 days'
written notice to the Lessce.

15.2 Intention of Partics. The assembling, dclivery, storage and
transporting of the 1S qulpmcnt as hcx cinbefore provided arc of the esscence of
this IL.ease, and upon application to any court of equity having jurisdiction in
the premises, the Lessor shall be entitled to a decree against the Lessce
requiring specific performance of the covenants of the L.essce so as {o as-~
semble, dcliver, store and transport the Equipment.

15.3 Lessor Appointed Iessee's Agent. Without in 'any way limiting
the obligations of the Lessce under the foregoing provisioas of this Section 15
the I.essce herchy irrevocably appoints the Lessor as the agent and attorney of
Lessce, with full power and authorily, at any time while the Lessece is obligated
to deliver possession of any Items of Equipment to Lessor, to demand and take
possecssion of such Item in the name and on behalf of J.essce from whosocever
shall be at the time in possession of such [tem,

SECTION 16, ASSIGNMPENTS BY 11955 IISSOR,

This lL.case shall be as sn;vnablo in whole or in part by Lessor without
the consent of Ilessce, but Lessce shall be under no obligation to any assignee
of the Lessor except upon written notice of such assignment from the Lessor.
In the cvent that sceparate assipnments are exccuted by the Lessor in resvect
of this lcase and the rente!l and other swins due and to hecome due hereunder,
insofar as the same relote to Ttems of Fguinment desceribed in sconrate Schedules
hercto the Teasor andithe Tessee avrec that so lone as such senarate assignments
roemain in torce .m(l criect thae Leace sl be decnsed to Le and shall be construeed

as a divisible and severable contract hetween the Jhessor and the llesscee for the

-12-



saning O6 Guipnient coverced by cach such separate assignment, all to the same
xtcit and with the swane force aad cifcct as thouph @ sceparate lease had been
atered into by the Lessor and the Lessce in respect of such Equivment. Uvon
olict tu tiwe Lessce of any such assigniment the rent and other sums payable by
ic Lesscee which are the subject matter of the assigament shall be vaid to the
ssignce. Wilhoul iimiting the foregoing, the Llessde further acknowledges and
grees that (i) the rights of any such assigance in and to the sums payable by

1c Liessce under any provisions of Lnis Lecase shall not be subject to any abate-
d shail not be subject to any defense, sel-off, counterclaim
o} her by reason of or checL in Lessor's title,
ever cause (other than from a wrongful act of

ient whatsoever, an
r rccoup*n at whats
r aﬁy interruption {

vy
0]

£

]

<
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o
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O f“

¢ assignce) in thcd usc, operaiion or posscssion of the Equipment or any part
P c", roany damiage to or loss or destruction of the Equipment or any part

~

or to the Lessece or to any other pverson, {irm or
any goveramental authority or for any causc whatsocver, it
¢ cvent of a wrongiul act on the part of

e
ason of any other indebtedness or liability, howsoever and
' 3

exccpt in th
shall be unconditionally and absolutely obligated to pay

n
H O
(“D

5 :nts and other sums which are the subject matter of
ie assignment, and (ii) the assignee shall have the sole rlghb to excrcise all
.ghts, orwzlerres and remedies {cither in its own name or in the name of the
¢ssor for the use and benefit of the assignee) which by the terms of this lease
re permitied or provided to be exercised by the Lessor.

SCTION 17.  ASSIGNMENTS BY I TSSIﬁE- USE AND POSSISSION,

17.1 Lessce's Rights to the Equipment. $o long as the Lessee shall not be
1 default under this Lease, the l.essce shall be entitled to the pOSSGSSi.Ol‘l, quiet enjoyr
1d use of the Equipment in accordance with the terms of this Lease, but, with- '
it the prior written conscent of the Lessor, the Lessee shall not assign,, trans-
r or encumber its leaschold interest under this Lease in any of the Equi;ﬁm.cnt
xcept to the extent that the provisions of any Mortgage now or hercafter
rcated on any of the lines of railroad of the Lessce may subject such lease-
>ld interest to the licn thercof)., The Lessee shall not, without the prior
ritten couscat of the Liessor, part with the possession or control of, or suffer
s allow to'pass oul of its posscssio“ or control, any of the Equioment, excep»
» the extent permitted by the provisions of Section 17.2 hercof.

. 17.2 Usc and Possascssion on Linces Other Than l.essce's Own,
> Jong as the Lessce shall not be in default under this Lease, the Lessce shall
use therecof upon the lines

: entitled to the posscession of the IZquipment and to the
"railroad owned or operated by it (eilther alone or jointly) or by any corvoration
majority of whosec voting stock (i.¢., having ordinary voting power for the clec-

on of a’ majority ol its Board of Dirccilors) is cwaned dire gtl\, or indircctly by

¢ Lessce, or upon lines of railrcad over wiich the Lessce or such corporation

.8 tracxkage or othoer operating rignts or over which equipmient of the Lessce is regu-

rly opcraled pursuant 1o contract or in norral interchange; but only upon and subject”
s of this Lecasc, No assignment, subleasc or interchange

1 the terms and condition
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entered mto by the Lessce hereunder shall relieve the Lessce of amy liability or
obligations -hercundex which shall be and remain those of.a principal and not a surety.

17.3 Rolling Stock., The Lessee shall always usce the FEquipment in a manne
so that it will at all times qualify as Yrolling stock, of a domestic railroad corpora-
tion subject to part I of the Interstate Commerce Act, which is usced within and with-
out the United States, " within the meaning of scction 48(a) (2) (B) (ii) of the Internal -
Revenue Code of 1954 as amended or any successor scction thereto.

17.4 Merpger, Consolidation or Acquisition of Lessce. Nothing in this
Scction 17 shall be deemed to restrict the right of Llessce to assign or transfer its
leaschold intercst under this Lease in the Equipment or possession of the Equipment
to any corporation (which shall have duly assumed the obligations hercunder of ll.essce)
into or with which the Lessee shall have become merged or consolidated or which
shall have acquived the property of Lessee as an entirety or substantially as an cnliret

SECTION 18, OPINION O LESSERK'S COUNSEL.

Concurrently with the delivery and acceptance of the first Item of IS juipment
hercunder, the Lessce will deliver to the Lessor five counterparts of the written
opinion of counsel for the Lessce addressed to the Lessor, and to any assignec under
Secction 16 of which the Lessee has notice, in scope and substance satisfactory to the
Lessor, to the effcet that:

(2) The Lessce is a corporation legally incorporated and validly
existing, in good standing, under the laws of the State of

(b) The lLessee has the corporate or other power and authority
to own its property and carry on its business as now being conducted
and is duly qualified to do business as a forcign corporation in all states
in which such qualification is necessary to carry out the terms of the Lease;

(¢} This Lease and the Railroad-Equipment Purchase Agreement of
even date herewith, between the Lessor and the Lessee have been duly
authorized, executed and delivered by the Lessce and constitute the valid,
legal and binding agreements of the l.cssce cnforcceable in accordance
with their respective terms;

(d) This Lease has been {filed and recorded with the Interstate
Commerce Comimission pursuant to Scction 20c¢ of the Interstate Commerce
Act and no other filing, rccording or depositing is necessary to protect
the Lessor's title to the Equipment;

(¢) No approval, consent or withholding of objection is required
from any public regulatory body with respect to the entering into or
performance of the Railroad Lqguipment Purchase Agrecement of this

Iease;

(f}y The exceution and delivery by Tessee of the Railroad Faguinient
Purchase Agrecment and this Leiase do not violate any provision of any

14~



Taw, any order of any court or governmental apency, the Charter or
By-laws of the Lesscee, or any indenture, agreement, or other instru-
ment to which Liessce is a party or by which it, or any of its property

is bound; and will not be in conflict with, result in the breach of, or con-
stitute (with due notice and/or lapse of time) a default under any such
indenturc, agreement, or othcer instrument, or result in the creation

or imposition of any Jien, charge or encumbrance of any nature whatso-
cver upon any of the property or assets of Liessce, except as contemplated
and permitted hereby; and

(g) As to any other mattcrs which Lessor shall rcasonably request.

SECTION 19. IN.']‘I‘IRI'TST ON OVERDUI RIENTAILS AND AMOUNTS PAID BY
LISSOR.

Anything to the contrary hercin contained notwithstanding, any non-
payment of rentals due hereunder, or amounts expended by the Lessor on behalf
of the l.essce, shall resglt gn the obligation on the part of the J.essce to pay also
an amount cqual {o J@-3/4 “ {or the lawful rate, whichever is less) of the overduwe
rentals and amounts cxpcndca for the period of time during which they are over-
due or cxpended and not repaid.

SIECTION 20, NOTICES.

Any notice required or permitted to be given by either party hereof to
the other shall be deemed to have been given when deposited in the United States
mails, cecrtified {irst class postage prepaid, addressed as follows:

If to the l.essor: The First National Bank of Eastern Pennsylvania
11 West Market Street
Wilkes-Barre, Pennsylvania 18701
Attn: Mr. William R. Mainwaring

If to the Lessece: Delaware and Hudson Railway Company
Delaware and Hudson Building
Albany, New York 12207
Attn: Mr. R21l-h Murravy
or addressed to either party at such other address as such party shall hereafter
furnish to the other party in writing.

SIKCTION 21. EXLCUTION IN COUNTITRPARTS.

This Lease, and any lease supplemental hercto, may be exccuted in
scveral counterparts, cach of which so e¢xecuted shall be deemed to be an original
and in cach casc such counterparts shall constitute but one and the same instrument.

-15-



SECTION 22, 1AW GOVIERNING.

This l.case shall be construed in accordance with the laws of Pennsyl-
vania; provided, however, that the parties shall be.entitled to all rights conferred
by an applicable federal statute, rule or regulation, -

SECTION 23. OPTION TO PURCIASE OR EXTEND LEASE

23.1 Terms. Provided that the Lessec is not in default, Lessce shall

have the following option to purchase:

(a) The Lessce shall have the right to purchase all but
not less than all of the Equipment then leased hercunder at the
expiration of the original or any cxtended term at a price cqual
to the "fair market value' (as defined). The Il.essee shall give
the Lessor written notice 180 Days prior to the end of the original
or any cxtended term of its election to exercise the purchase
oplion provided for in this Scction, Payment of the option price
shall be made at the place of payment specified in Scction 2
herecf in funds there current against delivery of a bill of sale
transferring and assigning to the Lessce all right, title and

“interest in the Lessor in and to the Equipment and coataining
a warranty against liens or claims of persons claiming by,
through or under the Lessor excent licns and claims which the
Lessec assumed or is obligated to discharge under the terins
of the I.ease. The Lessor shall nol be required to make any
represenlation or warranty as to the condition of the Equioment
or any other matters.

(b) The "fair market value' shall be an amount mutually

agrced upon by the Lessor and the Lessece; orovided that if the
Lessor and the I.essce are unable to agree upon the fair market
value of the Equipment within 30 days after receipt by the Lessor
of the notice of the Lessce's election to exercise the purchasc
option, the fair market value shall be determined by an avoraiser
sclected by mutual agreement of the Lessor and the LLessce. If
the Lessor and the Lessce are not able to agree upon an appraiser,
or if the fair market value is not so determined within 90 days
after receipt by the I.essor of the liessce's election to purchase,
the same shall be determined by three appraisers: one chosen by
cach party hereto and one chosen by such initial appraisers.
The fair market volue as finally determined shall bear interest
for the period, if any, from the date of expiration of this Lease
to the date of payiment at the rate of 9=-3/4%  per annum, cxcept
that Lessor may ternminate Lesscee's option to buy hercunder if
such wnount is nol determined and paid as promntly as

practicable.
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(¢) Unless the Tessee has extended the term as hereinafter
provided oy piven the Lessor 180 Days notice as required in
conveclion with exercise of the foregoing option, all the Equip-
ment then leased hercunder shall be returned to the Lessor in
accordance with Scction 13 hereof,

23.2 Ilection to IPurchase. Notwithstanding any clection of the lL.essee
o purchase, the provisions of Scction 11 hereof shall continue in {full force and
effect until the date of purchase and the vassage of ownership of the Equioment

surchased by the Lessce upon the date of purchase unless the purchasc vrice has
been tgreced upon by the parties pursuant to this Section 23, in which event such
>urchase price shall govern. '

23.3 Ontion {o Renew, As an alternative to the foregoing ontion to
>surchase, the Lessee shall have the option to extend the terms of the T.ease as
o all but not Yeow thon all Foauipment then uader lease hercunder for two addi-
cional three ycar periods (the rent continuing to be payable quarter—annually in
irrears). It the Lessce chooses this allernative he shall give the sume notices

is provided in Section 23.1 (a) before the end of the then current term. The
centals shall be the "fair rental value'". The fair rental value shall be
letermined by appraisal under the procedure referred to in Section 23.1 (b).

Che appraiser shall also determine the Casualty Value for the Equipment during

s2ach extended term.

3JCCTION 24, HEADINGS,

All Section headings are inserted for convenience only and shall not
ffect any construction or interpretation of this Leasec.

IN WITNISS WHERIIOIY, the parties hereto have caused this Lease to
e exccuted by their respective officers thercunder duly authorized and their
;orporate seals to be hereto affixed as of the day and ycear first above written.

Corporate Scal)

THE FIRS TIONAL BANK OF E ERN PENNSYLVANIA

stoest:

: ‘ /.
AL LA By - 2 X

/x "‘J‘l mt Secretary ~ \
Courporate Scal)
DIILAVALRY AN SON RAILWAY COMTANTY
dtests
Jw,_/, J Pretras  owy - i}
ﬁuﬁ""]""f'—nﬂ. Lo retary s JUSS



STATE OF / C 2/ . )
. ) ss
COUNTY OFZ&L 2 & & )

N

On t} i‘s/}% da)yf , 1973, before me personally
appcearce VV/;%,,Z/ /}/'/ /(4(,4/_7, ', to me personally known, who being by
me duly sworn, says that he is theVee-President of The First National Bank
of Eastern Pennsylvania , that'one of the scals affixed to the foregoing
instrument is the corporate scal of said corporation, that said instrument was
signed and scaled on behalf of said Corporation by authoritly of its Board of
Dircctors; and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation,

ey & Nl

NOT K /PU3LIC
Witkes Barre, Adzerne County, Pa,
My Commission Expires Sept. 16, 1976

(SEAL)

My commiission cxpires:

STATE OF VWEw YoR K )
) ss
COUNTY OF A LBANY )

On this /// - day of V¢ vembe R , 1978, before me personally
appeared 7_“54_/' AL AN , to me personally known, who being by
me duly sworn, says that he is the //C’@ ﬁ/?fs//eﬂ’?'— of Delaware
and Hudson Railway Company , Lthat onc of the scals affixed to the foregoing

instrument is the corporate scal of said corporation, that said instrument was signed
and secaled on behalf of said corporation by authority of its Doard of Dircctors;
and he acknowledged that the exccution of the foregoing instrument was the free

act and decd of said corporation.
§44 Abn )b )7)4{;% : -

- ‘ STEPHEN LAMALFA
R < /r",l»wy P}lb}ic in the State of NewVYork
- mmiseion Kxpires March 30, 19767

. issio: plres: C b 19757
My commission expires: Dogresd 3o 7S



Exhibits to l.ease Schedules to TLease

1 - Certificale of A -~ List of Equipment
Acceplance B - Schedule of Casualty Value



DESCRIPTION OF EQUIPMENT:

PURCHASE PRICE:

REBUILDING COST:

TOTAL PRICE:

OUTSIDE DELIVERY DATE:

DELIVER TO:

RENT PERIOD:

PERIODIC RENT:

DAILY INTERIM RENT:

SCHEDULE A

(@Rl

O >

100 Rebuilt 50'6" Box Cars with 10' doors
bearing road or serial numbers 23501
through 23600.

12 Rebuilt 50'6" Box Cars with double 8'
doors bearing road or serial numbers
25025 through 25036.

88 Rebuilt 50'6" Box Cars with 10' doors
bearing road or serial numbers 23001
through 23088.

$500 B. $600 C. $600

$14,506 per Unit: Total $1,450,600
$15,422 per Unit: Total 185,064
$13,610 per Unit: Total 1,197,680

Total $2,833,344

$15,006 per Unit: Total $1,500,600
$16,022 per Unit: Total 192,264
$14,210 per Unit: Total 1,250,480

Grand Total $2,943,344

May 1, 1974

Delaware and Hudson Railway Company
(as designated by the railroad)

Twelve (12) years commencing three (3) months
prior to the first rental payment

Forty-eight (48) quarter annual payments in
arrears as a percentage of total cost of
Equipment depending on delivery date

1973 deliveries - 3.01976%
1974 deliveries - 3.06731%

$4.99 per Unit per day
$5.32 per Unit per day
$4.72 per Unit per day



SCHEDULE B

SCHEDULE OF CASUALTY VALUES

% of Acquisition and Reconstruction Costs

Prior to first Periodic Rental Payment Date:

O oo~y ~Ww N

111

110
108
107
106
104

98
96

91
89

82

77

73

69

63

57

50

43

38

33
31
28
26
23

17
15

B

L9749
111.
110.

3988
7633

.0676
109.

3108

.4969
.6250
.6944
105.

7042

.6584
103.

5562

0774
.8602
95.
94.
92.

5890
2630
8817

4443
.9546
88.

4121

.4965
80.
79.

8464
1458

.3943
75.

5912

L7416
71.

8483

.9110
.6095
61.
59.

5821
5120

.3987
55.
53.

2116
0400

.7967
48.
46,

5110
1824

.8103
41.

3973

.9428
36.

4462

.9071
.3280
.7083
L0474
. 3448
20.

6031

.8217
.0000



CERTIFICATIE OF ACCIPTANCE

Under Fqguipment Lease dated as of ’
and Railroad Lquipment Reconstruction
Agrcement dated as of ’

The undersigned, being the duly authorized represcentative of
THZ FIRST NATIONAL BANK OF EASTERN TENNSYLVANIA

{(the "Owner'') and of DELAWARE AND HUDSON RATLWAY COMPANY (the "Lessce''),
hereby certifies that the following units of reconstructed railroad equipment, re-
{ferred to in the Railroad Equipment Reconstruction Agrecement (the "Reconstruction
Agrecment') between the Owner and the WHITTAKER CORP. BERWICK FORGE AND FABRICATNG D
('"Rebuilder’) and in the Lease of Railroad IEquipment (the ""Lease'') between the
Owner and the Lessce, cach dated as of October 15, 1973:

Description:

Total No. Lessce's Identifying
of Iteins Nos. Date

have been duly delivered in good order by the Rebuilder and duly inspected and
accepted by the Undersigned on the respective dates shown above on behalf of
the Owner and in turn have been duly delivered by the Owner to the Lessce and
have been duly inspected and accepted by the undersigned on said dates on be-.
half of the Lessee as conforming in all respects to the requirements and provi-
sions of the Reconstruction Agreement and the Lease.

The undersigned further certifies that at-the time of its delivery to
the Owner and the Lessee each unit of reconstructed railroad cquipment covered
by this Certificate was properly marked on cach side thercof with the legend
provided in Scction 1 of the Reconstruction Agreement and Scction 4. 2 of the
Lease.

Dated: 197

Duly authorived represcentative of

THE TFTRST NATTONAL BANK OF FASTERN PENNSYLVA

and DELAVWARXE AND HUDSON RATLWAY COMTANY

EXIIBLIT I



